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by including "company," "corporation," or "incorporated," or their ubrrviu-
tionSj as a part of the name. Although wide latitude in the selection of other
words to be used in the name is permitted, certain restrictions are imposed
for the protection of already existing corporations whose mimes have
acquired value. The incorporating official, subject to court review, is the
judge to determine whether proposed names might cause conflict.
In order that the corporation may be located for any legal purpose, its
charter must indicate the location of its "principal" office. As a matter of
experience, this principal office may serve no other purpose than to provide
a place where legal service against the corporation may be lodged. All its
business operations may be conducted elsewhere, perhaps even in a different
state.
Since the corporation is a creature of the state, the original tendency 1ms
been to have the charter define its purposes quite specifically, particularly
when special charters of early corporations granted monopolistic powers.
With the adoption of general corporation codes and with the common
acceptance of the corporate form of doing business, the single-purpose rule
was somewhat relaxed, at least to permit activities related to the main pur-
poses. In many cases it appears that corporations may do almost anything
that natural persons may do. In addition to the powers expressly granted
in the charter, corporations possess such implied powers as are incidental to
the conduct of its business: such as the power to sue and be sued, to make
contracts, to hold such property as is needed for its business, etc.; and such
other powers as arc reasonably needed to effect its purposes. There is a
tendency to add at the end of the purpose clause an all-inclusive statement
like "any other lawful business.'7 In the interpretation of these clauses, the
courts have pointed out that they bear a relational]ip to what has preceded
and are limited by the main purpose clause.
If a corporation performs an unauthorized act but one that would be
lawful if provided by its charter, it is said to be engaging in ultra tires acts.
Directors and officers may be held liable to stockholders for damages
resulting from ultra vires acts which they sanctioned. This assumes that
damages result and that some interested party takes the initiative in
bringing the offending parties to court. Naturally, the broader and more
inclusive the purpose clause, the less likelihood of committing an ultra vires
act.
The charter specifies the amount and kinds of stock that the corporation
is "authorized" to issue. The authorized capitalization acts the maximum
number of shares that may be issued unless and until the charter is amended.
The latter process is not ordinarily difficult. There is a tendency for some
corporations to capitalize their authorized stock by stating the amount on
their letterhead and other advertising literature. It may bear but little
relationship to the actual scope of its operations. In addition, the charter